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DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04fl7K>7)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  10th  day  of  November,  2008,  between  Jeffrey  Don  Dooley,  a  single  person,  Lessor  (whether  one  or  more), 
whose  address  is:  761$  Lake  Highlands  Drive,  Fort  Worth,  Texas  76179.  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St,  Fort 
Worth,  Texas  76102,  Lessee,  WITNESSETH: 

^rA^^li  }n  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 

^S^^iuSi^!^^1^^  h?reb?  grant Jea-se  an5 ,et  unt0  Lessee  the  land  ^S^S^^m^SSS^Si 
^^S^^Si^^^^^  57128? rating  fon  Produc"n?  and  owning  o  I,  gas,  sulphur  and  all  other  minerals  (whether  or  not  sX  to 
inose  mentioned),  together  with  the  right  to  make  surveys  on  said  fend,  ay  p ipe  nes,  establish  and  utilize  facilities  for  surface  or  suhsurfar^ 
S2H li23aiSSr' COnStmct  roa<ls  3«d  bridges,  dig  canals,  build  tanks  power  stations,  te  iphone  K 

on  said  land  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transrorUno  min^  Dfoduoed 
»s1ai«  thereto-  The  fand  ™«rJ nereby.Uein  ca'lled  "s»« 

Esti3»  3Pha«reTwo  uS  On*  in Ifti^S^SPi.*  *C  *.?  Co*  S"™ey  Abstract  no.  221,  and  being  Lot  37,  Block  7,  Lake  Country 
¥f™  iil«SLI^?'*ir "Si Hne'  an^A?Yltl?ri  on       t88*  Slde  of  Ea9'«  Mountain  Lake  in  the  Northwest  part  of  Tarrant  Countv 
2i^?FS^l,SL?it,r,uPlat  r*P°Sfte^L,2  Volume  388-75,  Page  33,  Plaf  Records,  Tarrant  County,  Texas,  and  King  morepartic^ 
vSSSMJwm  rBB<5  ^ed  ^tHFebrW  i  ?*J  from  Norma  Jean  D<>oley  to  Jeffrey  Don  DooteTrecorded  thereof  in 

afes4a?ja^  Texa8'  and  hereof,  including  streets,  easements?^ 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

This  is  a  non-developmental  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assians  shall  not  condurt  anu 
S^fhi^^^^  Hoover,  Lw&  s™ 

or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  «»■"«  *«iu  ianas, 

Ho^IK^'l^/f Is0  ?.nd  inc'l|dels' in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining,  the  land  above 
«  to JS*  ili^^nrS!^^^  *  ^"SSSfr  -  Prescription.possession,  reversion,  afer-acquiredrS w im^^S^SSS^) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  sudd  emental  instrument  reauested  bv  Lessee  tor  a  mnrA 
SH&^ff^^  the  amour^Xy^nus  SffierTO 

\hJ^^,rlZ^S?J^  acres^he.thir  actuary  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder 

tha  H^K£^fS0^™^tSmina!PdH^r  lPn9er,«Pt  ln  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  teim  of  3  years  from 
^paM 

S&t a«fL0t. m  'TO' to  rende/  '*  marketabte  pipe  line  oil;  b  To  pay  Lessor  on  gas  and  cas  nghead  gas  produced  from  said  land  (1 )  when 
^.SiSS^Sr  °rth^amo^5  i6888?*  computed  at  the  mouth  of  fie  well,  or  (2)  when  usedby  Lessee  off  Ski  land  or  hthe 

manufacture  ofgasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  1/4  of  such  gas  and  casinqrieadqas' fc \To  oav ■Lessor £n 
iSSPJS™*"  M""1  arKJ  marketed  or  LAlized  by  Lessee  from  said  land,  one-tenth  aimer  in  i*So^^™^KnftSL«SS4S^ 
S£ 2-tSai°cn^lph^r  m,,nKed  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If.  at  the  expiratioh  of the  p^SeffSmwSam 
l^SJ^iXSfSlJf^  'Lany,we" onlsaJd.  la£d  ?r  on  lands  ****  said  larwf or  any  portion  thereof  has  laem  pooWd^rableo( 
SSPJBTirS1*!??  tSS?  a"  SLi?  wf s  arelhyt" In>  ^easeshalL  nevertheless,  continue  in  force  as  though  operations  wereb^g  cSucted 
on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  noshutir i  had  oSrred  Lessee 

%£^TiS9F*  *°  "i86  rea80P,Ste  fSFE6  *2  PJod^Jce'  or  market  minera,s  capable  ofteirS  prodded Cffl but  ir^ 
SSS^fS?  a*9^ncg- Le*se?  ff^'/L0*  08  obligated  to  install  or  furnish  facilities  other  than  weTfacilities  and  ordinary  lease  facfiies  if flow  5nes 
Sfc^ftlv^i63^6  f!Bd  ^ 11  not.be  l^¥redJD  ^  "abor  trouble  or  to  market  gas  upon  terms  unacceptable  to  See.  Ri anytime ^r 
S2J25I5?  SW1*?  8(2?  I2rima,ry*lermial1  ^  ^ellsf re  *"Hn  fora  period  of  ninety  consecutive  daysTand  during  i  time  tiSre  are no 
SSSSfSlS  SSJ8£dA2S1 ^fSfel*18  e£Diratlor}  Pf  !S  nine(y  daV  period.  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee!  as 
^H%' |  sum  equal  to  one  dollar  ($1  00)  for  each  acre  of  land  Uien  covered  fiereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the 
Sr^^HTS^.^^  n,nety  if  yP?"  such  anniversary  this  lease  is  being  continued  in  forwsolety  by  reason 

SLSki  E^S?1^  ^S-P3139^-  Ea<5  suSn  Payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be  entitiedto 
5%  cn^^^hceteuld  fc6  ^  u"de^r  ^  lSasB  if  ^  we's  were  producing,  anS  may  be  deposited  in  such  bank  as^ctedby  Lessor 
nJ£  ^r^^5;^ co^tinue  as  ^e  deROSrtones,  regardless  of  changes  fn  the  ownership  of shut-in  royalty.  If  at  any  timeBisft  Lessee 
n^Z^SS^i^^'  ^  2T  mort  are-  £r  <?%  to  be-  entit,ed  t0  receive  same  Lessee  may,  in  lieu  of  any  other  rnetiiod  of 
P^S^?^SfS?YldedUpiy  or  tender  suchihut-«n  roya|ty.  'n  the  manner  above  specified,  either  jointly  to  su&  parties  or  separa  ey  to  S  Si 
fSSS&fr.1^  ^  respecWe  ownerships  thereof  as  Lessee  may  elect  Any  payment  hereunder  may  be  made  by  checkor  draft  of  Lessee 
fS^^nSttS^StSf^  t0^e  PartX^^to  receive  payment  or  to  aWpWory  bank  providelj  for  above  on  oSreSas  datefor 
^/nmrSi  JSSEliSSilJff  h2S5t^5S MS*  to. re  ^f*  as*PnoX!ded  in  ParasraP"  5  hereof  in  the  event  of  assignment  of  this  lease  in  whole 
or  in  part,  liability  for  payment  hereunder  shall  resl  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 


ri\yn^ ^^T^oi^U80  asi°  nfWre  tnfri  ^"P06  acres  plus  10%  acreage  tolerance,  if  Umited  to  one  or  more  of  the  following: 
ffi^^fi^SSRrL?f,n9head  (?2  lK'uld  hydrocarbons  condensate  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
«mT  Shi?iSSlfied^s  gas.Sf  byJTe  Mnse^on  agency  having  jurisdiction.  If  larger  unite  m 

^e,.i?S^„  ^or^^lai9ement'  are  ^'S^^T  any  aovemmenlal  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 

^^LH^S'wn^H^'-1"9  "^l^  allowable  from  any  well  to  be  dnfed,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 

S&S^SS9 ^LLn?IJjment •i2f!?S^^g  f"'1  and  W'ng  rt  for  record  in  the  public  office  in  which  this  lease  is  recorded.  SucWshS  berome 
^fhSS^JfeSh!?  SUFSS6^  *for  n£P  instrument  or  instruments  but  rf  said  instrument  or  instalments  make  no  such  provision,  then  such  unit 
2™  J^^l^f^X®  0,1 1teJ?a,S.?uPn  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
EES  aS?-JS2  SS?  J°  ^T16  whl,eJhls  ,,eas®  -ls  "?  f0K§*  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
fen2ii  ™°™iP°f  £n  i  831(1  ,and  'JIP'"^!" tne  unit-^r  on.  othftr  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 

tor  all  purposes  Of  this  lease  even  thOUOh  there  mav  he  miners   rnualu  nr  lA^cohnlH  in+orodc  in  bnHe  ..^hir.  th**  nn>  n« — i:..„i„ 


minerals  from  the  unit  after  deducting  any  used  jn  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 

r^wEff0?88'  Vc6!?,niLpa>'rnf?t  °0deiiv^r>'  °t  ro/al^  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  the  rand  to  which  allocated  in  fhe  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
^S^L^V^t^^  T^-SlS^f  ten]!  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
2^n!rS^SS^JSuLS  ^f"  PJL^9  ,u,nrtlsnal'  satisfy  any  limitation  of  term  requinng  production  of  oil  or  gas.  The  formation  of  any thereunder 
wnicn  includes  tend  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shutnn  royatty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 


record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
onginal  forming  thereof  by  filing  an  appropnate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If 


St^SJ?^  rLS^^f0^!8^™^ tr^'  no  Pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 

Soofn  ^^^S^ff&^S  ^'JrtS0"  *  auch  Wrate«trais  ^  this lea!?  Lessee  sha«  nevertheless  have  the  rSit  to 
^^  vi^^^i^^  In  th1Paraa?Ph  4^th  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  %  the 
P^rtof  thtte^dp2nSn  any  r°V  ^  ownershiP  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  asTo  any  othe? 

na.t  £  tj^lwSl?  an>:time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  honzon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest 

anH/£  ™S?2SLV^Si-!!l! PfeS886 S}e^  "operations"  shall  mean  operations  for  and/or  any  of  the  following;  preparing  the  drillsite  location 
S?Sn^SSS£L1J? ^fSlS:  ^"^TP"  reworking,  recomputing,  deepening,  sidetracking,  plugging  bacK  or  repainrra  of  a  well  in  search 
whSher ^  notin^ng  quantities  S'    ^  ™       minerals'  excavating  a  mine,  production  of  oH,  gasTsiipnur  or  other  mineral, 

r^L^f^J^}  ha.ve  use-  .fee  from  royalty  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  aH 
operations  hereunder  Lessee  shall  have  the  nght  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  saBland,  including  theriq  ht to draw 

shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

r™ JLIt?  t^JI^^—J^f  P^h^f*£m.ay  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
2^^figato-^and  operations  of  this  lease  shafextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
f^in^^fif^^&H^  chaIFe-  *  ?i2.s,on  ID  th1  pwnershjp  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected 
^'LffiS8^?  ^tSlFfaSP^  <*  d,m'7£LtheIlgn^s  of  Lessee  including  but  notlimited  to.the  location  and  drilfing  of  wells  and  the  measuremen 
of  P^Joa  Notwitfetanding  any  other  actual  or  constructye  knowledge  or  notice  thereof  of  or  to  Lessee?  its  successors  or  assigns,  no 
SkES™  ™°,Kil^  owrj^P  of  !S,.du,a?d  of  ^  foy^es,  or  otner  m°neys,  or  the  nght  to  receive  the  same,  howsoever  effectecl  shaH 
StaSTiTB  *!Bn record  Pwner 'S* ?IS  lease  until  «My  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 

S«fi?  &  v*£°r  °LLes^°:r!        successors or assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 

S£5£  ^^!£!fJnStVJments  f*ch  lSveJ)eBn  W  F" record  and         evidence  such  change*  division,  and  of  such  court 

ISST?*  f™proS^ding  Sfctranscnpte.  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recordowner  to  establish  the  validity  of 
^  ^gf^J'S1- ff  any  sucn  c^9e  'nowne^hipc^i^  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

i  «cLlnn ^^^i^^^^i!^  Le!gee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
*fM£2£S^*?£t  sP**ical,Y in  ^  respects  Lessee  has  breached  this  contract.  Lessee  shaHtnen  have  sixty  (60)  days  after  receifft 
nr^i^t ^fc^^/^w!^^ commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
2ESa5  ^.^9li; 01  ^ny  lacbon  ^Lessor  on  said  ease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
ffcf^J^i^  n^0^6^'  yei^r  the  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 

^fltech9siha"  £  deemed  an  admission  or  presumption  that  Lessee  has  felted  to  perform  all  its  obligations  hereunder.  If  this  Teasels 


ZZ7iK^&i<yC~Z?.  J^SZSz.  i3  a  '■'  j  j  ifr"1""*  "  iuwmiii  ui  a  wjuaie  wauerea  at  ine  weii,  or  in  sucn  snape  as  tnen  existing  spacing  rules 
SS^^SB^Si!!£!i  SjSJTi^ fn  a  PS^S*  °J?  ^S11  are  operations.  Lessee  shall  also  have  such  easemenls  on  aft  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existinq  surface  facilities  necessarv 
or  convenient  tor  current  operations.  1 


»sffir^L£EA^ Sii  TfSr3^  amounis  ^  P» jrorri i  royafies  or  otner  payments  payable  or  which  may  become  payable  to  Lessor 

2^5S^2SST*E?i£^  ££?  ^flSP^f8  a  'iS6™^ In  ^  S38'  .sJJ'ehur- or  <*ner  Serais  in  all  or  any  part  of  said  land  than  the 
^5^ar!^iv,dei fee  simple.  ^f6  GjtS&F"  Lessor's  interest  is  herein  specified  or  not ,  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  anvpart  as  to  which  this  tease  covers  less  than  such  ful  interest  shall  be  paid  only  in  the  proportion  which  the  interest 

therein  rfanv  mv«wl  hv ftVc  loaco  hoare    tha uh/Ja  -mH  ■  i»4hM»i  fM  „^v,^„  «u*  aii, JZZ-L.iZI  "1-1  -  JT.zi^l  l^Vv"' w' UK?  'V™™1 


^i  rlL^^^te™™^  q  f^f31  °I  ^  fie  expiration  of  frie  primary  term  hereof  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
XSih^^l*  pSS9Tap'\?  te60^  -ani  i^®8  ls  ccriducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  rule  or  regiJation, 
^^hi^JS^^f1^  Sften»"»d  to  be'm«B)  any  ofier  cause,  whether  similar  or  dissimilar,  Wept  financial)  beyond  the 
H^^f^j.Kf^ °l£Ltes?tf '  theuP1rimarV term  hereoi  S1.31  extended  until  tile  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

.    .  1JLL;j^Wf  ^  Please  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  weJI(s)  and/or  weHborefs)  on  said 

SSuSfSJf1  aJlex,s&?9  *!HSr  and  ^  aB  PurP°ses  ^s  'ease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  tne  drilling  of  a  new  well. 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  bv  Lessee 

81  «HH£?S&h!f?r'  a  u  wS'-ch  taf  -be€i!?  3r2,ed  5nd  lLess^  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  y 

r^JJiJfU^!  h^It?!^0^  ^f"* in  lne^icini&  0f.said  'and,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restnctions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 


PJS^w  ?1  nHCJ?r°^tl2!?!if!leissoci-Sed  rt1/  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
J52&.SF1-  la^d  or  lands  y&t&PyyPP1'  shM  for  Ptoses  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease 
except  as  expressly  stated.  * 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSORS)  ^ 
6Y:  Jeffrey  Don  Doolev 


Jeffrey  Don  Dooley 

STATE  OF       Texas  } 


)  ss. 


BY: 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


COUNTY  OF      Tarrant  } 

This  instrument  was  acknowledged  before  me  on  the  10  day  of  November,  2008  by  Jeffrey  Don  Dooley,  a  single  person. 


AUSTIN  ELLIOTT  SEIBERT 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
January  29, 2012 


Signature 


Printed 


Notary  Public" 


ADDENDUM 


ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE  1 0™  DAY  OF  NOVEMBER 
2008,  BETWEEN  JEFFREY  DON  DOOLEY,  A  SINGLE  PERSON,  AS  LESSOR,  AND  XTO  ENERGY  INC,  AS  LESSEE,  COVERING  ' 
0.339  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C.  R.R.  Co.  SURVEY,  A-221,  IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED.  >«i«ci/ in  ine 

15.       Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
bore  meanS  °"' 9aS' and  0ther  'iquid  and  9aseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well 


Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  alt  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  In  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  In  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 


19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 

21.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 


respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions, 
property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  In,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT  AS 
OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGUGENCE  OF  THE  INDEMNIFIED  PARTY), 
WHETHER  SUCH  NEGUGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  In  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms  negotiated 
with  Lessee  with  respect  to  tNs  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations  between 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF),  which  consisted  of  a 
committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton,  Nora  Donavan, 
Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne,  Robert  Fife,  Fred 
Villarreal  (the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives,  family  members, 
predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF,  and 
any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  specifically 
including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids  and 
negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations,  losses, 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract, 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has,  has  had,  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms. 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


Lessor: 


